
INSTALLATION CHARGE 50.00

LOCAL PHONE SERVICE RATES

2855 Oak Industrial Dr. NE
Grand Rapids. MI 49506-1277

616-224-4200

36 Month Tenn

50.1175
50.1075
50.0975
50.0875
50.0775

18 Month Term

50.1350
50.1250
50.1150
50.1075
50.0975

IHTRAlATA TOll SIRYICIS
It.traLATA Toll Rates -OIJtional Toll Plan #1

RATES
IntraLATA Toll
Monthly Minimum
usage Commitment

525.00
$ 100.00
$500.00

$1,000.00
$3.000.00

CALL ROUNDING/MINIMUM
Call Minimum 30 Seconds

Call Rounding 6 Seconds

HOURS
Rates Apply To All Times
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BROOKS FIBER COMMUNICATIONS
2855 OAK INDUSTRIAL DR NE
GRAND RAPIDS MI 49506



LOCAL EXCHANGE SERVICE ORDER AGREEMENT

CUSTOMER INFORMATION

BIWfWG IHFORIUTION

C"'ome<Name £L4lJPaoo I1J f 0.' 5{Npqr
400<0.. IY 51 GrCtrrlv, II< fjv£, SW

GcorrJ iClp,dS ,rnr LIQ:509
T_""",Nu"",,' <-1:),;{-1511

eonlaClName }U,ibf 0)dvo£:,
Number 01 Localtons _

fNSTALL.AnoN INFOAMATtOH

Cuslomer Name _

.-...
T~ Number _

ConlK'l Name _

Type of Business _

LOCAL EXCHANGE TERM PLAN OPTIONS

STANDARD BUSINESS LINE SERViCE TERM PLAN - PER CIRCUrT ORDERED

DIGITAL BUSIHESS LINE SERVICE TER" PLAN - PER CIRCUIT ORDERED

ISDN - PRI....RY RATE INTERFACE TEAM PLAN - PER ClAcurr ORDERED

INTRA-LATA TOL.l TEAM PLAN

",n, ,,- 2.-., 36-" &:l Monft1

"'T'" 121ao"", 2'-" 36 Montt' 60_'"

MTM 12 Month 2.-., 36_", 60_'"

MT'" MinImUm Monthl~ U~ge

Commltmenl/MMUC\ 18 Month 36 Monft1

$2500

SHlOOO

$500 00

51.000 00

SJ.OOO DC

LOCAL EXCHANGE TERMS & CONDmONS

l.£lI£8..QfJ.G£IIC1
The ur'lOfHS,gr.eO hereaMel known as Itle ·CUSlome'· aPPOInts Brl)C)ks F",oer CommunlCallO"S he!reah@r _r'lOWfl as -Br()()tl,s· as ItS i1ge-n1 to Otdef etIa~ tI'I ano maintenance on soeohc telKDmmunocallOr'lS se~ISl

provlOed 10 the unoerslgne<:l InCluding Wilnout hmllallVf! refT'lO\fJn9 IOdmg 10, or rearrangIng SlJCtl leleCommunlCahons 5,eNlCe(Sl tor the purpose 01 Im~ment,nQ Broo.. s local •• change ofterlnQ BrOOks IS r\ereby

release<llrom any ana all hab.llt',' lor acting Ofl perllnenllnlormahon submlnetl by the CUSlomer to B,<:X*.s and lei toiIOWlnr;l ttle Customer S Il'\slrUChOns WItt! reterence 10 any ct\anges or malnlenance Ie s.a10 I~teeommun.

callonS seNlCe(51 CUS1Qmt" mUSl oell dlreCllY Wltl"1 $roo-.s on ,II maners perUllntng to P400 teleCommvro.c.ahons se......lCe.$1 af'\(! must klOOw BrOOks .....strUCIl()l'ts Wlttl r!!'tE!'ence mereto Tt~I$ aurnO'lzaliOfl snail remain In brce

unl!1 tne CUSlomer no'ihes Broo.. s lI'l wntlng 30 days prior 10 the CUSlomer 5 .,1Ienl 10 lerm.nale ltllS agreement GIJSIC>me1 Iliereoo, lutrlOflZes rt\allhf! ~!'V1Ce Billing RecorCls De releaW(lto BrQOl\s

!'Ant-EllU'Ql.iCY
Baseo on Ir'WlOtMJuate or pool creelll histOry the CUSlomel ma" be feQUlfe<:lIO provlOe a oePOSlt 10 Imllile servICe Wlll'1 8r~s Paymenll$ due Qt1 It'Ie oescnbe<j "DIJt' Dale· The ()v@ Dale SMII ~ tile Qale Stated O!" me

Customers InvOICe In the P'll!lnl PiI~nl IS not recell.le(l Dy BrOC*,S on or Delore me new, Dve Date 8100llS w.llllT'lpO!>e a lale pavmeonl tefo oolf'W!' outslandlng UnpaiO OoiIlance al a rale eouallO 1 5~0 Cuslomef IS responSIble

tor Plymenl 01 III cnarges aSSOCl41leo w.ttl ttlel' servICe lnc;:luOII"oQ any aPP'1CADle IoIle lees

5TAll1.llf..ll!!Vll&
T're telm 01 tnlS agree-mel'll shall begin at me hme'~ servICe IS Installed ·Slan 01 SerYtCt"

&GIIll!W'lI ~NOJ1~TE
Upon eompletlQl"1 ollerm ttllS .greemel"l1lO prO\lIOE' toeal eJ:cr.a"~ servM::etsl foh,all continue on. fT'oontr' 10 monl" tlalOlS al It\e prevaIling monltt 10 monltt ra'e15i untll!tlf' CuS-Iomeor lermlnales 1rt15 agreemen' by provl(llng

wrlne~ notICe to BrOOkS 3C Oit'(S pllor 10 ,ermln.iltoon AOdlhONlI Local E..Change 5erv.ces al"l(l or PtOOuCH. Ofoeleo allater oat!!'!> snaIl itCIhere to tile speclloeo term ~ngtfl or ItlIS A9feement ar'lO Shall be cote"mlr'lOv5 Will"

rtws ..greement k,lnleSS O{tlerwlse noled

Gl!lE!!Al...lJM~_QU."'JI!ill:I.QUJ5J;JGl'~_~

In the ~nl fhal servICe IS Interrupted lor an..,. rea5O'1 wr\al~r BrOOM Shalt no! be 11.1~ tof al'1\o oamages 'lllW'l'\atSoOe'\l@r If"oCIuOIng WIlhoul kmItallQf"1. ani' OIrec1 rnolfec1 conseaventlCll specIal adua ' punltrve Of O~r

dalTllil9t!S or lor lOSt prolns 01 any kind 01 n.illure wflalsoever Ttle Pe OOI1gall()f'1 01 Br()()llS If'l~ eYem servICE' 's If1lerrlJP'e.j tor wmal~r reason 1$ 10 use DeSI effOf1s to repallr servICe

nI!!i!~QNJll!IQ~-LHI,-~.-oE5

Customer SUOscr()II'\glO ttle SlanOirO BuSIness lrne Term Plan or Dl91U1! BuSIness L.ne Term PiaI'> Shall De charged the mot\ltlly rale tor s.a00 sefV'telslltWlt IS If'I eftec1 m BrOOks Terrtl M PS C No 2R &5 01 Itle Qate ttll::'

agr~ntlS eJ:ecu\t!'O ShOulO BrOOkS Increase me monthly rale lOr Wild HI'Y'Ce1S1 al an" llrTle lhtougtlQul!tle 'erm 01 thiS "gret!'~l CUSlomer~ ter!T\lr'\Ate the pon,on oIlhls A..greemenl aSsc>cl.lle<l WIth Sliindanj

BUSiness wne s@rvK:e or Dlgllal Buslne$S line se......lCe at WIll, 9IWn 1301 Gays Wl'm~ I'\()1lCe 10 BrQOlo:S

S..~"" BUlllne.. LI,... T...-m Pill" - If me Cuslomer ,e~les~ Slal\dard BuSiness une TfHm Plal'l pnor fo Its ~1Ofl 1fW Customer WIlt be r~SPOnSoiOfe fOr r~mou,""nc; BrOCJlll,S 65°_ of t!'lf' b/'IOwlng penalty

d'\arQeS Ttle number Of SliInQard BIJSlness llnM~ by the ~0Iemontht'/' tale lrncludlf'l9 Feoera/ line Char9fJ rTUlIpl.ed by rJ'lIl~r ot monrtl, rematnll"oQ rn the Customers Stanoard BUSlneu Lint' Term

Pia'
thgIta18u..~ Line Term PI." - 11 !tie Customer lermlNllttS the Dt9rt,1 BuStt'1e'S5 LIne Term Plan 1)1'10'"10 c:on'\pIellQn the CUSIOl'nef" WtII be respon51b'e tor 11fm'ltlur'S1"19 BrOOlls 65·0 ot !tie iollOWlr1g Pl!!'natty eNIlges The

nu~' 01 Dtg!lil &.smeS5 lInes rn.JhJObe'O by~~ rnon1hly ,.,Ie unCluOf1'l9 F~"I LIne O~r9t'), muIlJPlJfKl by !rlf' numter 01 monrns ~"""Q CWl me DIQ,llaJ Bu$mf'SS L.lne Term ~n C1J$I~rWIll alSO bE"
resPOl1slDl~ tor r.llTlOU~Int;l Brooks k>r ~ monlhly T-1 taoIrtv charge. multtOlteO by the I'oi.JmC)Itr 01 T, I I multl()M(l by ftw r"IUlTWl Of moflrtlS remall'\l"'9'" the Cuslomef 50 D'gft8r BU$lnes5 Lme T~1'1'T1 PtaI'

ISDN· Pnm.-y tut.,m.nace _It me CUSlomer leriTl.natM the ISDN· Pomary Rale Imef"l~ Term Plan t>rl()l' 10 115 compIellOf'1, the Cuillomer ..... be respon$lble lot retI'1'O.Irsll"lQ BrOOkS 65-,., Of the tollOwlng Dt'f'\I.tty et\arges The

numf)er 01 o.9ftal T·' s ealJlPOe'O WIIn ISDN PI""""" Full' Interlac~ rnun~by the aoproprlll'E' ml)I'1lr'\1Y rile mUII~ by the numtler Of mor'!lt'Is remllll'\lng III 1~ ISDN Prima", Rile Interface M~C Term Plan

tnt,.l" Toll T.m'I Plan - It ttle CUSIC>n'Ief tarls to~ rtle apptlColb'f 18 monm or 36 month FnIn1mJm monthly usage cornmrtn"ll!lnt In any grven month, the Customer WIll be et\a'ge<\ me c1Ift1!'rence Derwetn the actual

QUllrtylng montrlly usa9€ 8"d!tle aPDllcatje mlrumum usage (X)I'T1ITIf1me'nl selec1ed Dv the Customer II the Cus.lomer termrr'lAles If'W!' a9feemenl pOOr 10 trw COf"IpIeII()l'\ olletm the CU$tomer WIll De bllled.f'I amount equa

te tt'I't remaining numt>er or monftls In t~ agrHmef)! mullJpll80 by !he apptlCa[lle FnIl'llmum monttUy uSl9f commrtment rh04MUC)

LOCAL EXCHANGE CREDIT REFERENCE INFORMATION

BanI!; Name Conta<:1 Ntme _ T~ Numoer _

CIJSlomef RelerencP _

CUSI~Relerence _

e.-- _onar _
Customer Relerence _

lltie$)tlOrleNlJf\"Ibe>r _

T_Nun'be< _

T_N...- _

TiHephor'leNurrber _

LOCAL EXCHANGE SERVICE AUTHORIZATION

c:..uSIDnW" 5rgna~,)re _
Dale

l~N...I'1'1Oe" _

ZJ.alP
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Before US Signal
you had two 'I,
choices...

Ameritech
or
Stone Tablets
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Before US Signal c:;:;~
you had two 1,
choices...

Ameritech
or
Smoke Signals
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Before USSi~0 <t'

you had two 1,
choices ...

Ameritech
or
Two Tin Cans
A Wire



IE FREEDO:\I to Choose I
It's True! Thanks to USSIGNAL You've been given the
FREEDOM to do something that you never co~d do
before ...CllOose }'ollr local telephone service!
Not long distance. Local telephone, This means that for
Grand Rapids residents Ameritech is no longer your only
alternative. To make things even more exciting
USSIGNAL would also like to give you an
opportunity for savings,

11II Putting YOU in Control'

After fighting the barriers that have prevented \ U t from
having a choice. USSIGNAL has paved the way for \.Ql.
to be in control' With your new found power you'll be able
to demand better pricing, more features and high quality
service. In order to introduce vou to U55IGNAL the
other phone company. we are pleased to bnng you this
limited time ~pecialoffer

..IOIJ Fn'l' Locals Calls a\lonth
2 Call Features' \hsolutel\ Free for 30 Dan

.FREEDOl\1 from Riskl·

The usSIGNAL satisfaction guarantee makes this
opportunity completely RISK FREE. You can keep your
present telephone number and if you 're not completely
satisfied with your new service we'll pay your way back to
Ameritech' Act now by filling out the convement order
form included in this mailing. Return your order immedi­
ately and we'll install your new phone service for FREE.

.:\othing to Lose'

Think about it for a minute.
All of your life you've only had one choice when it came
to your local telephone provider. When rates went up you
had no say in the matter. The truth is that you had no say
in anything
'\ot ~l'nin·.

\01 Qualil\.
\ot Featurl's,

\01 A'\\TII I:'G~
Now vou're in the driver's seat and U5SIGNAL has given
you the keys. Take it for a spin on us. We're positive y~lU
won't be disappointed!

:l Call Waiting
:l Voice Mail

'Choose from Call Waiting, Call Fowarding, Voice Mail. and 3-Way Conference Calling.

DYES I want to exercise m~' power to choose. Please enroll me as a USSIGNAL
local phone service customer, and I authorize USSIGNAL to notify Ameritech of this
choice for the telephone number(s) listed on this form. I authorize U5-SIGNAI. to
facilitate the change-over process from Ameritech to USSIGNAL's
local telephone sen'ice.
Signature: _

Do you wish to keep your present telephone number:
:lYes :::J No

Long distance carrier:

:::J AT&T :l MCI :l Sprint
Ms Pamela M. Clarke

:lUS~ :l Other: --------150 Maryland Ave HE
FREE calling feature selection: Grand Rapids, HI 49503-3936

:l Call Forwarding
:l3-Way Conference Calling

I would like to add an additional line:
:lVI'S :l No

Other numbers:

1995 L'S Signa) Corp.
Questions'? Call:

(616) 224·5051



2S55 Oak Industrial Drive :\.E.
Grand Rapids. 1\11 49506

USSIGNAL has
given you your freedom,
and now we'd like to give
you something else that's

FREE!

,.~~
2855 Oak Industrial Drive ]\".E.
Grand Rapids, ]\]1 49506

CARRIER ROUTE PRESORT C037

Ms Pamela M. Clarke
150 Maryland Ave NE
Grand Rapids, HI 49503-3936
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Becky
VanBelkum Business Systems
1563 Plainfield. N.E.
Grand Rapids. ~1I 49505

I',

Dear Becky,

US Signal has some exciting news that we're pleased to share with you. In May, US Signal be.
gan offering the first real alternative to Ameritech local phone service in Grand Rapids history. ,
\\!hat this means for you and your business is freedom to choose which company will be best for
you based on competitive issues. No Ion er are ou held hos e b a sin Ie rovider. Your lo-
cal phone service provider will have to eam your usmess an 1 WI 0 Just that: --

As a long distance carrier US Signal has a tradition of bringing you the high quality service and
competitive long distance pricing that has become our trademark. Now you can realize this same
level of service and competitive pricing with US Signal as your local phone service proVider.
Based in this community for over 10 years, US Signal understands your business environment
Because we know your market, we can help you be more productive. Because we are experts at
telecommunications, we will introduce you to innovative approaches to voice, video, and data in
addition to advanced features such as voice mail, call forwarding, call waiting, caller In, and
conference calling. Because we listen to our customers and then respond to their needs, we will
continue to allow them to shape our services.

Exercising your right to switch is simple and easy. First, you will not have to give up your cur­
rent telephone number(s). Thanks to a mechanism called "number portability" any migration
from Ameritech to US Signal will include the retention of your current phone number(s). This ,
means that there will be no need for additional advertising or costly changes in business station-)
ary. Second, US Signal will install your new local phone service for free. That means you can
make the choice without having to pay a start-up cost allover again. Third and most important.
ifyou're not satisfied with US Signal's quality or level of Customer Care, we'll pay your way J...
back to Ameritech anytime in your first year ofservice. ::;;

~"ouring the next few weeks we will be sharing with you the details ofour local phone services. . '. ' r
---ntis will give you an opportunity to take a fresh look at your business' phone service, it's effi- \', ......

ciency, it's level ofproduetivity, and ofcourse, cost. Now is the time to take advantage of local .
phone service competition and exercise your right to choose. We believe this is a tremendous
opportunity and urge you to take a look at our local phone services. If you have questions about
our service prior to our contacting you, please call me at, 224-4245, and I will be happy to help
you.

Once again, we thank you for the support you have given US Signal throughout the years and \l. e
look forward to serving your local phone service needs in the future.

- -, ..--,

~
Nancy Smith
Account Representative

r
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AI you m.y h~' he.ru, US Sip hi. t)"n gran18d .lcense to prcMde IocIi MNtce
In the Grand RlPid••1'11. What thil m•.". to you, the custem_, I' tt\It you CIn now

. look to one compeny to MMca II your te'eCOmmunJcllonl nMdl. With US SlgnII.
.'.' , ',.".;.~~: you wilt I"eCIIve one bil for l:M*\ your local dial tone MNiCe and YfNIIcnQ dlltInCI

, . call1n;. F"ul. you will hIYe tht convenience of onty having 10 call one pilei to repoft
trouble. add Of d••t. lin••, or Jull to .Ik • queltion.
My job ., your Acccunt s.vicI Repruentltive " to "Nice your account and mike

/l.vl-IUN that US Signa! Is ftIllnG •• of yN cornmunicl\ion. need•. A••UCft. , wm be
1u~ ~ contacting you soon to discuu k)cal ..rvice and how our service can~ • benIftt to
( -.. '.< yourcompeny.

Iam o.rrentty taldng orden for local ..rYiCI. If you are intneteel or wowd Ib men
Intormadon. pie... call me It224-"335. You m.y bt ccntlCtld by • member 01 ow
out.lde ,... team, just ,.t them knew you ... I current US Signll CUltornll' II'td ttl
deatln; wt1tI y04Jt ASR.

A_. plel.. fetI free 10 ell me rlQlrUino any questiOn. you may In Nf..nee to botft
.l!'" IocIIlnd lOne ~1tInCe. I look forward to talking toyoY... '.~J"

Sinctt'efy,

-' .
. 1'. .:10 •

_roo"
:.-

, '~.~:, ..-:. /: 'L. ~~
.' ~,.
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BROOKS FIBER PROPERTIES, INC.

Company Profile

Brooks Fiber Communications (BFC) is one of the leading providers of
competitive local telecommunications services in mid-sized U.S. cities.
Formed just three years ago, Brooks Fiber is among the fastest-growing
and financially-strongest in the marketplace. With fiber optic networks in
operation or under development in 30 metropolitan areas across the
country, competing directly with the regional Bell operating companies,
BFC is on target for reaching the goal to be in at least 50 markets by the
end of 1998.

Brooks Fiber Communications is a subsidiary of Brooks Fiber Properties
(BFP). BFP is a public company traded on the NASDAQ under BFPT.
BFP was founded by Robert A. Brooks to build and operate fiber optic
networks required by the convergence of voice, data, video and computer
technologies. The company was created to meet the high speed digital
transmission needs of the next century. BFC draws on the support of its
parent company, particularly its considerable expertise, knowledge and
capabilities in matters relating to high technology and financial
management.

Brooks Fiber Communications' mission is to provide business,
government and carrier customers with a broad array of innovative voice,
data and video telecommunications solutions on the company's
state-of-the-art digital fiber-optic networks, backed by the highest quality
customer service. The Company's telecommunications services are
provided over digital fiber optic networks which employ advanced,
redundant electronics and dual path architecture to ensure reliable and
secure telecommunications. BFC' networks are monitored 24 hours a day,
seven days a week through BFC' network operations and control center in
St. Louis, Missouri and Grand Rapids, Michigan.

The Company's diverse product line includes the most reliable
high-capacity services on the market, such as fiber-based self-healing
metropolitan area networks, providing economical voice, video and data
connections, broadband video conferencing, native-speed LAN/WAN
interconnection, ATM, frame relay and local exchange switched services.

Click here for company officers.

Another subsidiary of Brooks Fiber Properties, GLA International,
provides network design, engineering, and construction services, strategic
planning, infrastructure planning, design and implementation of
management information systems to Brooks Fiber and a variety of clients
in the telecommunications industry.

Brooks Fiber's GLA International
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Great Lakes Region
Ann Arbor IGrand Rapids ILansing IToledo

Northeastern Region
Hartford IProvidence I Springfield MA IStamford I White Plains



:BrooKs Logo] (Buttons] (Image]

Brooks Fiber Communications

"Technology Sensibly Applied"

Brooks Fiber Properties Inc., doing business as Brooks Fiber Communications,
is the fastest-growing CLEC (competitive local exchange carrier) in North
America.

Brooks Fiber builds state-of-the-art fiber-optic telecommunications networks
that cross-connect at the high-volume COs (central offices) of incumbent
LECs in Tier II and Tier III* MSAs (U.S. metropolitan statistical areas). In
other words, Brooks Fiber builds competitive local phone companies in
medium-sized U.S. cities. To date, Brooks Fiber operates, or is
constructing, networks in 25 MSAs.

Brooks Fiber Communications employs 300 talented, committed individuals, 100
of whom work in 15 local offices in 11 states, from California to
Massachusetts. By the end of 1996, management forecasts call-for Brooks
Fiber to employ 600; the number of North American networks should number 30.

Formed in 1993, Brooks Fiber is already one of the top leaders among a new
Breed of ab011t 45 CLECs in the nation. Brooks Fiber's unusual success is
attributable to strong strategic management, including exploitation of
excellent timing for entry into the competitive telecommunications arena.
The other factor in Brooks Fiber's early success is the depth of its
financial resources, including enthusiastic support from an elite cadre of
highly-credible institutional investors.

Brooks Fiber's reputation for strategic management derives from the great
depth of expertise among its senior managers, whose previous senior
management responsibilities were with Regional Bell Operating Companies
(RBOCs), international long-distance carriers, national cable TV companies,
the u.s. Department of Commerce, and a famous international investment
banking firm. This is the kind of experience at the helm of Brooks Fiber.

* American Map Corporation's 1995 Business Control Atlas designates MSAs
with populations of 500,000 to 1 million as Tier II, and. MSAs with
populations of 250,000 to 500,000 as Tier III.

Brooks Fiber's GLA International

"Intelligent Engineering Decisions"

Brooks Fiber isn't just the fastest-growing CLEC in North America, building
modern networks in the nation'S largest cities~-Brooks Fiber is also the
only CLEC to share its considerable expertise and engineering resources with
sma-rr,-me""dTum-=-sfzeaand emerging phone companies and cable TV operators
through Brooks Fiber's GLA International.

Brooks Fiber's GLA International supports about 100 domestic LEes and CATV
systems, as well as a number of incumbent and start-up Canadian, South
American and overseas telecommunications providers.

GLA International supports telecommunications companies by licensing its
powerful proprietary mapping and managerial software, by skillfully and
promptly converting manual records to machine-readable databases, even
serving as an outsource for a franchise'S professional day-to-day
management.

Investors wanting to capitalize on emerging investment opportunities in
telecommunications -- even emerging LECs and CATV operators wanting to reach
for bigger slices of the fast-changing domestic and international



telecommunications markets -- are turning to GLA International's consulting
division for advice and counsel.

In addition to GLA International's domestic clientele are current or pending
customer relationships in the nations of Canada, Columbia, The People's
Republic of China, Russia and Nigeria.

BFC Communications LD

To be published week of Mon., Feb. 11.
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Brooks Fiber Revenue Increases 125%

Begins Switched Services and Expands Networks

Proceeds from IPO Will Fund Continued Expansion

ST. LOUIS, MISSOURI -- May 10, 1996 -- Brooks Fiber Properties, Inc.
[Nasdaq: BFPT), a competitive local telecommunications services company,
today reported a 125 percent increase in revenues to $6.8 million for the
first quarter ended March 31, 1996, as compared to $3.0 million recorded in
the prior year's first quarter. Annualized revenue, based on results from
the month of March 1996, was $30.6 million.

Jim Allen, Chief Executive Officer, said, "During the first quarter Brooks
Fiber achieved many significant milestones. Most importantly, we began
providing switched services, which marks the transition of Brooks Fiber to a
full service provider of competitive local exchange services. We expanded
the capacity and number of networks. We built on our strategic relationships
with the largest long distance carriers and end user customers. The addition
of $450 million to our capital resources since the beginning of the year,
from a bond offering and the May 2 initial public offering of the Gompany's
common stock, is key to Brooks Fiber's stated expansion to 30 markets by the
end of 1996.

"Brooks Fiber is very excited to be able to offer switched services, and we
are delighted with the results of our initial entry into switched services
in G~~nd Rap~d~~ Michigan, which is one of the four networks we acquired in
the first quarter. The installation of switches will provide enhanced
capabilities to our customers. The company is experiencing increasing demand
for enhanced switched services, including frame relay, LAN-to-LAN
interconnection services, high speed video conferencing, and Internet
access."

Since December 31, the company has raised approximately $450 million in
gross proceeds to fund its expansion to 30 networks, the installation of
switching electronics in these networks, and initial operating losses.
Specifically, in February, the company issued $425 million of ten year 10

.7/8 percent Senior Discount Notes for gross proceeds of approximately $250
million. On May 2, the Company sold 7,385,331 shares of common stock at an
initial public offering price of $27.00 per share, raising gross proceeds of
approximately $200 million.

Brooks Fiber significantly increased its network capabilities and capacity
in the first quarter

On January 31, the company acquired City Signal, including an installed
state-of-the-art DMS-500 switch in Grand Rapids, Michigan, enabling the
company to provide a complete array of local exchange services in that
market. The Grand Rapids network d annualized switched services
revenue of 4. lion based on monthl results or rc 9

In addition to the entry into switched services in Grand Rapids, Michigan,
the company has installed switches in networks serving Hartford, Connecticut
and Sacramento, California, bringing the total number of switched markets
the company serves to three. The company has ordered and expects to install
switches serving 20 of its 25 markets by the end of 1996. Brooks Fiber has
established interconnection arrangements with Ameritech, Southern New
England Telecommunications, NYNEX" and Pacific Telesis covering 16 of these
20 markets and is in the process of negotiating similar arrangements with
local telephone companies in the other four markets.

Mr. Allen continued, "Network capacity, route miles, and fiber miles are



useful measures of the robustness of Brooks Fiber's networks. During the
first '1uarter, the company made impressive gains as shown by each of these
measures. Network capacity, as reflected in the number of buildings
connected to Brooks Fiber's networks, increased 246 percent in the last
twelve months to 495 buildings at March 31, 1996, compared to 143 buildings
at March 31, 1995. As reflected in voice grade equivalent circuits,

network capacity increased 96 percent to 165,122 VGE circuits, compared to
84,384 in the prior year's first quarter. By the end of the quarter, Brooks
Fiber had constructed or acquired networks which extend a total of 507 route
miles, representing a total of 26,659 fiber miles."

Brooks Fiber significantly strengthened both its scope of services and
infrastructure by ac LA International effective January 2, 1996. GLA
provides significant telecommunications expert1se to 1n epen en e ep ne
companies across the United States. This expertise includes network
construction and design, mapping, billing programs and property records
management. GLA also complements Br~oks Fiber's ipfra&tructure aAQ &yat~~s,

which are increasingly important to the company as it continues its entry
into competitive local exchange services.

DISCUSSION OF FINANCIAL RESULTS

The $3.8 million increase in revenue from the prior year's first quarter
reflects the impact of the company's acquisition and development activities,
including an increase in the number of networks in operation to twelve from
six in the prior year's first quarter, and increases in network utilization
arising from the sales of additional services to current and new customers.

Consistent with the company's expectations, earnings before interest, taxes
and depreciation (EBITDA) for the first quarter was ($2.7) million as
compared to ($0.9) million recorded in the prior year's first quarter,
reflecting the company's continued investment in network infrastructure and
personnel to meet the demands of the company's growth and prepare for the
offering of the full array of local exchange services in all of the
company's markets.

The net loss for the first quarter of 1996 was $6.6 million as compared to a
net loss of $2.2 million for the prior year's first quarter. Net loss per
share was $0.34, compared to a loss per share of $0.11 in the prior year's
quarter.

This shall not constitute an offer to sell or the solicitation of an offer
to buy nor shall there be any sale of any securities of the company in any
state in which such offer, solicitation or sale would be unlawful prior to
registration or qualification under the securities laws of any such state.
Copies of the prospectus relating to the offering dated May 2, 1996 may be
obtained from Goldman, Sachs & Co., 85 Broad Street, New York, New York,
10004.

Brooks Fiber Properties, Inc., headquartered in St. Louis, Missouri, is a
full service provider of competitive local telecommunications services in
medium-sized cities across the United States. With networks installed or
under construction in 25 cities, the company provides its customers with the
most advanced and reliable high-capacity voice, video, data and other
enhanced services on the market. Brooks Fiber Properties ~rrentl~ operates
fiber optic networks in Springfield, Massachusetts; Providence, Rhode
Island; Hartford, Connecticut; Grand Rapids and Lansing, Michigan; Oklahoma
City and Tulsa, Oklahoma; Little Rock, Arkansas; Sacramento, San Jose,
Sunnyvale, Santa Clara, and San Francisco, California. The Company has
networks under construction in Ann Arbor, Michigan; Toledo, Ohio; Knoxville,
Tennessee; Jackson, Mississippi; Tucson, Arizona; Albuquerque, New Mexico;
Fresno, Bakersfield, Stockton, Milipitas, Palo Alto, California; and Reno,
Nevada.



For additional information, visit the company's web site at
http://www.brooks.net.com.

Selected Statistical Data

As of March 31 Percentage

1996 1995 Change

Cities In Operation 13 9 44%

Cities Under Construction 12 4 200%

Buildings Connected 495 143 246%

Route Miles 507 223 127%

switches Installed 3 n/m

VGE Circuits 165,122 84,384 96%

Number of Employees 456 104 338%

Total Assets (in Thousands) $449,135 $ 71,148 531%
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Superior Management

Robert A. Brooks, chairman
James C. Allen, vice-chairman/CEO

D. Craig Young, president/COO
John C. Shapleigh, executive vice-president
David L. Solomon, senior vice-president/CFO

James A. Brasunas, senior vice-president - carrier sales
Richard P. Anthony, senior vice-president - marketing/strategy

Dean Weston, vice-president - technology and engineering
Michael E. Gibson, vice-president/treasurer

Clifford G. Rudolph, president - western region
Robert J. Shanahan, vice-president - northeast region

Charlie Johnson, vice-president - central region

ROBERT A. BROOKS, chairman
[Robert Brooks Portrait]

Thirty-nine years experience as entrepreneur, business planner and
developer, cable system operator, investor, engineer, consultant, project

manager, expert witness and management advisor in cable television and
broadband telecommunications. Founder and former Chairman of Cencom Cable

Associates, purchased in 1991 by a subsidiary of Hallmark Cards. During the
same period also; founding Director, investor and management advisor for

ChemDesign Corporation, a chemical products company. Founding Director and
Sr. Vice President of TC Industries and its wholly owned sUbsidiary, Telcom
Engineering, Inc., a telecommunications engineering firm, for ten years.

Eighteen years previously in cable television industry including positions
as Vice President, Spencer Kennedy Laboratories (SKL), cable equipment

manufacturer; President and CEO of SKL; and Chief Engineer of Communications
System Division of Anaconda Wire and Cable. Presently Director of Chern

Design Corporation and OneComm. BSEE from Northeastern University and
currently a member of its Corporation. Member of President's Council of St.
Louis University. Registered Professional Engineer. Member of NSPE, Senior
Member of IEEE and inducted member of prestigious Cable Television Pioneers

Club.

Return to list of officers.

JAMES C. ALLEN, vice-chairman/CEO
Twenty-five years experience as entrepreneur, business planner and

developer, cable system operator, financier, expert witness and advisor in
cable television and broadband telecommunications. Founder and former

President, CFO and COO of Cencom Cable Associates, purchased recently by a
subsidiary of Hallmark Cards. Former Vice President of Operations of Telcom

Engineering, Inc., a telecommunications engineering and consulting firm with
clients in both the telephone and cable television industries. Previously

held positions as Vice President of Operations of United Cable Television,
Divisional manager of Continental Telephone corporation, and Vice President

for Finance of National Communications Service corporation. Most recently he
served as Chief Financial and Chief Operating Officer of David Lipscomb

University from which he holds a BS degree.

Return to list of officers.

D. CRAIG YOUNG, president/COO
Sixteen years experience as an entrepreneur and senior manager in the

telecommunications industry. Experience in both regulated and unregulated



producLs and services, sales, operations, and financial management. Most
recently served as Vice President Sales Operations of Ameritech Custom

Business Services with full P&L responsibility for the 200 largest business
customers of Ameritech, a Fortune 100 company. Previously held positions as
Vice President Sales and Service - Business and Government Services US West
Communications, Vice President/General Manager US West Information Systems,
and President of Executone Information Systems. Bachelor of Science degree

in Marketing, California State University.

Return to list of officers.

JOHN C. SHAPLEIGH, executive vice-president
Twenty-two years of entrepreneurial, management, regulatory, government

policy and legal experience. Three years as Vice President of LDX NET, a
developer of long distance fiber optic telephone networks, a position

involving the negotiation of over $100 million in debt financing agreements,
the profitable sale of the company and oversight of all federal, state and

local regulatory and legal matters. Two years as President of the
Association for Local Telecommunications Services (ALTS), the national trade
association for competitive local telecommunications companies. Four years
providing specialized investment and regulatory advice to emerging domestic

and international telecommunications clients such as BTC. One year as
Associate Administrator of the National Telecommunications and Information

Administration (NTIA) in the U.S. Department of Commerce, a key federal
telecommunications policy position where he directed NTIA TELECOM 2000:

Charting the Course for a New Century, a comprehensive review of eighteen
telecommunications, mass media and information industries, including

telephone, television and cable television. Three years as Commissioner,
then Chairman of the Missouri Public Service Commission. Has served as

counsel to Missouri Governor Christopher S. "Kit" Bond, and as law clerk to
Attorney General John C. Danforth. AB from Dartmouth College (Senior Honors)

and JD from the Washington University School of Law (Law Quarterly) .
Recipient of the President's Award of the Missouri Bar Association.

Return to list of officers.

DAVID L. SOLOMON, senior vice-president/CFO
Thirteen years experience in financial management and reporting, auditing,

and business advisory services with a "Big Six" accounting firm. Most
recently partner with KPMG Peat Marwick. Responsibilities included working
with SEC registrants including participation in initial public offerings,
equity offerings, debt offerings, and required filings. Clients served

included organizations in the banking, thrift, insurance, and real estate
industries. Other accomplishments included developmental assignment in KPMG

Peat Marwick's Executive Offices in New York City and New Jersey during 1986
and 1987, since 1984 served as instructor for various KPMG Peat Marwick and
American Institute of CPA's training programs. Member of American Institute

and Tennessee Society of CPA's. Bachelor of Science degree from David
Lipscomb University.

Return to list of officers.

JAMES A. BRASUNAS, senior vice-president, carrier sales
Over twelve years of sales/management experience within the

telecommunications industry. Distinguished record in business development,
revenue enhancement, budgeting and forecasts. Joined Northern Telecom in

1984, as Manager-Marketing Services, responsible for designing and
implementing training programs for account managers and analyzing market

share data. Promoted to National Account Manager, responsible for the sale
of NTI transmission products including fiber optics, microwave radio and
digital loop carriers to key g~vernment accounts. Developed and managed a

pilot program that resulted in significant penetration of the USAF market.



Then served as Senior Manager-Metropolitan Network Sales providing sales
levels in excess of $45 million and launching the introduction of PCS

product into the CAP/CATV market. Bachelor of Science from Massachusetts
Institute of Technology and graduate studies at Institute for Comparative

Studies, Gloucestershire, united Kingdom.

Return to list of officers.

RICHARD P. ANTHONY, senior vice-president, marketing & strategy
Twenty-four years experience in management, marketing, engineering, and

operations for telecommunications, cable television, competitive access, and
long distance companies. Former Vice President of Telecommunications for

Cablevision Industries, Inc. and responsible for establishing a
telecommunications business for that cable MSO; Senior Vice President of

Strategy, Marketing, and Networks for Intermedia Communications of Florida,
Inc. (ICI), a competitive access provider that was one of the first CAPs to

market enhanced services such as wide area network interface and frame relay
and was one of the first CAPs to go public. Also Director of Data

Communications for Telecom USA, President of Comlink 21/STS, and Regional
Manager for the St. Louis area for USWest IS, as well as serving in city
government and the U. S. Air Force. M.S. and B.S. from the University of

Missouri.

Return to list of officers.

DEAN J. WESTON, vice-president - technology and engineering
Thirty-five years' experience as division manager of outside plant
engineering, special service, switching/dial administration, and

transmission and trunking, inclUding traffic engineering. Chaired numerous
Ameritech and Bell Core technical panels involving network architecture,

special services, switching/dialing administration, and outside plant
engineering. Bachelor of Science degree in Electrical Engineering,

University of Wisconsin, Operating Engineering Program, Bell Laboratories
and Advanced Management Program, Duke University.

Return to list of officers.

MICHAEL E. GIBSON, vice-president/treasurer
Twelve years experience in financial operations and analysis, auditing,

consulting, and human resource management for cable television and telephone
companies and a major accounting firm. Served for five years as Regional

Director of Financial Operations and Human Resources for Cencom Cable, one
of the nation's largest cable television MSOs. Responsible for $50 million

annual operating budget, and strategic analysis of all operating activities,
including pricing, use of fiber optics, inventory control, and cash

handling. Also directed all human resource activities. Previously Audit
Manager with Arthur Anderson and Company. Client list included cable

television and telephone companies. Certified Public Accountant.
Undergraduate degree in accounting from Illinois State University and MBA

from Indiana University.

Return to list of officers.

CLIFFORD G. RUDOLPH, president - western region
Twenty-five years experience as an entrepreneur and senior executive in both
the telecommunications and computer industry. Experience in both regulated

and unregulated products and services, corporate and line functions
including: marketing, sales, field operations, and financial management.

Most recently served as General Partner for Sierra Associates, a consultant
and advisor to major telecommunications and electric utilities. Previously
held positions include: Vice President, Marketing- Business and Government



Services U.S. West Communications, Executive Vice President and Chief
Operating Officer- David Systems, and Vice President, Marketing-Amdahl
Ccc~~ration. Masters in Business Administration, Pepperdine University.

Return to list of officers.

ROBERT J. SHANAHAN, vice-president - northeast region
Twelve years sales/management and general management experience in the

telecommunications industry. Joined Network Consultants in 1983 as
sales/management. Responsible for long distance, land mobile, microwave and

fiber optic by-pass systems sales and branch management. Promoted to
Regional Manger for Western/Central New York and Ontario, Canada.

Responsible for all direct sales, telemarketing and alternate channels sales
activities. Territory Manager for AT&T Commercial Markets. Sales/Branch

Manager for MCI in Boston. Established a new sales office in Rhode Island.
General manager for RCI Long Distance for New England. Responsible for

doubling regional revenues each year. Established alternate channels
marketing program and opened two new states. Chosen to serve on business

development advisory board, compensation development team, and President's
Council award winner. Chairman's Inner Circle award winner and consistent

top 10 branch performer. Bachelor of Science degree, Marist College.

Return to list of officers.

CHARLIE JOHNSON, vice-president - central region
Twenty-four years experience in telecommunications management. Previously
held positions as Director of Engineering Southwestern Bell, Director of

Operations Southwestern Bell and MCI, Director of Sales MCI, COO U. S. Long
Distance, and President Vadacom. President of Rice Engineering Alumni and

President of Texas Society of Telephone Engineering. Registered Professional
Engineer. MCI Circle of Excellence award winner. Bachelor of Arts degree in
Electrical Engineering and Masters of Electrical Engineering Degree, Rice

University and MBA, University

Return to list of officers.
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Gateway Private Ljne Services
--::::.

Attractive Alternatives to Older, More Expensive Private Lines from LECs

Brooks Fiber Communications offers ultra-modern 100 percent fiber-optic
"self-healing" SONET networks at a wide variety of speeds from T-1 (1.544
Mbps) to OC3C (155 Mbps). Whether you want to avoid LEC long-distance access
fees by routing your local PBX traffic to your long-distance carrier
(bypass), or establish permanent or temporary links between LANs with a
qualified alternative to the old phone monopoly.

Netway Network Extension Services

Breakthrough Technologies for the Fastest Metropolitan Networks!

The Brooks Fiber network can extend your LAN or data network with
intelligent transport facilities supporting speeds up to OC3C, or 155 Mbps.
Or transport broadcast-quality video -- even two-way video -- compressed to
DS-3 (45 Mbps) locally or to long-distance carriers. Brooks Fiber offers
Frame Relay and Asynchronous Transfer Mode (ATM) solutions, too.

Local Switched Services

At last! A Choice for Local Dial Tone!

As outmoded regulations that protected old phone monopolies are falling
state-by-state, Brooks Fiber Communications is there with modern competitive
dial-tone with all the bells and whistles: call waiting, conference calling,
caller ID, calling cards and Centrex. But Brooks Fiber is about to offer
other features not available from many older phone companies, like custom
billing, "Advanced Intelligent Networking" (AIN), and dial-up
videoconferencing.

©1995 Brooks Fiber Communications
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At last! A Choice for Local Dial Tone!

Gateway Exchange Access Services (GAES) are Brooks Fiber's premier central
office switch-based services. GAES provides local dial tone, allowing your
company or institution to place and receive calls from local and
long-distance destinations.

Brooks Fiber's GAES family is supported by the most modern central office
class switches connected to your organization, over Brooks Fiber's
metropolitan area networks featuring SONET-based, diverse routed fiber-optic
architecture. All switch and backbone transmission equipment is monitored 24
hours of every day, and is supported by a trained, dedicated force of local
technicians and engineers.

Brooks Fiber'S network is interconnected with the networks of all major
long-distance carriers, as well as with the incumbent local exchange
carrier. You can count-on Gateway Exchange Access Services for reliability
and service quality.

Choice in local telecommunications is new, especially with switched
services. To assist newcomers to the competitive market, the most esoteric
phrases, abbreviations and acronyms can be clicked for a quick definition.

GATEWAY Exchange Access.services Index

GATEWAY ~usiness Line Service
GATEWAY Uasic Trunk Service

GATEWAY Djgital Trunk Service
GATEWAY Omniserve DigitarExchange Service

Custom Exchange Service I (CES1)
Custom Exchange Service II (CES2)

ISDN Custom Exchange Service
Basic Rate ISDN Service (BRI)

Primary Rate ISDN Service

GATEWAY Business Line Service

GATEWAY Buatn II t1••· ..... i. a single, voice-grade channel which allows
a customer to place one telephone call at a time between the customer's
premises equipment and the public switched telephone network. Brooks Fiber's
service provides local dial tone for intra-exchange calls to parties either
on the Brooks Fiber network or -- through network interconnection -- to
parties on the local telephone company network. Our business line service
also allows access to long-distance carriers for pre-subscribed
toll-calling. Service is billed with a monthly charge plus a per message
unit charge, or at a flat rate.

Optional Features:
Following are optional features charged at additional monthly and
pre-activation (non-recurring) charge:
- Call trace (last call received)
- -distinctive ring
- caller ID
- multi-line ringing (up to three lines)
- remote call-forward
- number retention



Click here to return to GATEWAY Exchange Access Services Index.

GATEWAY Basic Trunk Service

Brooks Fiber's GATEWAY Basic Trunk Service provides a single voice-grade
channel which can be used to place or receive one call at a time between the
customer's PBX and the switched public telephone network. This service
differs from Brooks Fiber's GATEWAY Business Line Services (measured- and
flat-rate) in that this product is designed for PBXs, rather than key- or
single-line sets. Call-handling features, such as call-waiting, are not
available options with Brooks Fiber's Basic Trunk Service, nor is DID. Basic
Trunk Service may be used for placing local calls for termination to local
exchange numbers or -- through the LEC or IXC -- for toll-services using
pre-subscription.

Touch-tone signaling is standard. Other standard features include hunt-group
configuration, where Brooks Fiber provides other Basic Trunks. Optional
features include DID capability and number-retention. DID service passes
dialed digits from incoming calls to the customer's PBX, allowing incoming
calls to be routed directly to individual stations corresponding to the DID
number.

Brooks Fiber's GATEWAY Basic Trunk Service is available in flat- or
measured-rates, where the LEC or other competitors offer similar services,
and where local regulations permit these services.

Click here to return to GATEWAY Exchange Access Services Index.

GATEWAY Digital Trunk Service

GATEWAY Digital Trunk Service provides a 1.544 Mbps connection between the
customer's compatible PBX and the switched public telephone network. Digital
trunks are multiplexed into 24 voice-grade channels, each of which can be
used to place or receive on call at a time. Digital trunks may be
provisioned at the customer's option, with either Dual Tone Multi-frequency
(DTMF) or Multi-frequency (MF) signaling, and may be configured into
hunt-groups with other Brooks Fiber-provided Digital Trunks. The standard
customer interface is DSX-1. Individual channels with a Digital Trunk may be
equipped with DID capability.

This service is available by flat or measured rates. The measured service
includes a monthly charge for the facility and each channel, as well as a
per-call set-up fee, which includes the first minute, and a message-unit fee
based on six-second increments.

Click here to return to GATEWAY Services Index.

GATEWAY Ornniserve Digital Exchange Service

[Ornniserve Illustration]

Brooks Fiber's Ornniserve is a digital trunk service providing a 1.544 Mbps
connection between the customer's compatible PBX and the switched public
telephone network or other private and long-distance facilities. Brooks
Fiber's Ornniserve provides 24 voice-grade channels on digital facilities
which the customer nay allocate among public switched network access, DID
and DOD trunks, 800 service, or other applications such as FX lines, OPX
lines, dedicated access to Brooks Fiber's frame relay service, or dedicated
access to long-distance carriers.


